Information and comments on the issues submitted for approval of the Annual General Meeting of MTS OJSC Shareholders on June 30, 2003.

First issue of the agenda: Procedure for conducting the general meeting of shareholders.

This issue of the agenda for general meeting of shareholders is organizational and relates to the procedure for conducting the shareholders’ meeting.

The Counting Board will furnish to the participants of the meeting information regarding the registration of participants attending the meeting, will inform the participants as to whether a quorum is present, and will provide over relevant organizational information.

In the context of this issue the participants of the meeting shall elect a chairman to preside over the shareholder’s meeting. (The chairman shall be elected from among the persons present at the shareholders’ meeting.)

Under MTS OJSC’s Charter, Paragraph 12.12.2, the Chairman of the meeting shall perform the following duties:

· preside over the shareholders’ meeting; 

· control the order and the time limit for the shareholders’ meeting; and 

· sign the protocol of the shareholders’ meeting.

Procedure for resolutions to be approved:
Resolution shall be approved by simple majority of votes of the shareholders present at the meeting.

Draft resolution: Elect the following person to preside over the MTA OJSC shareholders’ meeting (…).

Second issue of the agenda: Election of MTS OJSC Counting Board members.

The annual general shareholders’ meeting shall approve the issue on establishing the MTS OJSC Counting Board.

The Counting Board is an independent working body of the MTS OJSC’s general shareholders’ meeting. The Counting Board is responsible for all matters related to such meetings, including registration of participants of the meetings, clarification of rights of the participants of the meeting, counting of votes when agenda issues are voted, and issuance of protocols on voting results.

The Counting Board’s powers are in force until the next MTS OJSC annual general shareholders’ meeting.

This issue is divided into two parts:

· determination of the number of members of the Counting Board; and 

· election of Counting Board members.

The number of Counting Board and candidates were proposed by MTS OJSC’s Board of Directors.

Information about such candidates is attached.

Procedure for resolutions to be approved:

Resolution shall be approved by simple majority of votes of the shareholders present at the meeting.

Draft resolution: 

1. Approve the number of Counting Board — three persons. 

2. Elect to the Counting Board members the following persons: T. V. Evtushenkova, A. K. Blinov, E. O. Kovalenko.

Third issue of the agenda: Approval of MTS OJSC’s Annual Performance Report, Balance Sheet, including Profit & Loss Statements and Distribution of Profits.

This issue shall be considered at every annual general shareholders’ meeting under current legislation of the Russian Federation. The following statements shall be submitted to the annual general shareholders’ meeting for approval:

· MTS OJSC Annual Performance Report; 

· MTS OJSC Balance Sheet for 2002; 

· MTS OJSC Profit & Loss Report; and 

· Distribution of MTS OJSC profits (recommendations of MTS OJSC’s Board of Directors regarding the order of MTS OJSC profits distribution based on results of 2002 financial year).

The documents mentioned above shall be accompanied by the Opinion of MTS OJSC’s Audit Commission and the Opinion of its Independent Auditor (“Deloitte & Touch SIS”).

A paragraph related to the payment of annual dividends on common registered shares in MTS OJSC was included into the resolution on the issue mentioned above. The amount of annual dividends on common registered shares in MTS OJSC is proposed to be determined as RUR 1.69715265 per one common registered share with the par value of RUR 0.1

The total amount of annual dividends is RUR 3,382, 978, 737.

Annual dividends shall be paid out in money within the period ending September 30, 2003.

Forth issue of the agenda: Election of members of MTS OJSC’s Board of Directors.

The election of MTS OJSC’s Board of Directors members is submitted for the consideration of general shareholders’ meeting. Powers of new members of the Board of Directors shall be in force until the next MTS OJSC annual general shareholders’ meeting.

Under MTS OJSC’s Charter MTS OJSC’s Board of Directors shall consist of seven persons.

Procedure for resolutions to be approved: Under MTS OJSC’s Charter the election of the members of the Board of Directors shall be carried out on the basis of cumulative voting. With cumulative voting each voting share in the Company has a number of votes equal to the total number of members of the Board of Directors. A shareholder is entitled to give off all its votes to one candidate or distribute these votes among several candidates. Seven candidates receiving the greatest number of votes shall be elected as members of the Board of Directors of the Company.

Information about the candidates for Board of Directors is attached.

Draft resolution: Elect as members of the Board of Directors of Mobile TeleSystems Open Joint Stock Company the following persons: (…)

Fifth issue of the agenda: Election of Audit Commission members.

The election of members of MTS OJSC’s Audit Commission is submitted for the consideration of the general shareholders meeting. The Audit Commission is a permanent independent body that controls MTS OJSC’s financial and economic activity.

The Audit Commission shall be elected at the annual general meeting and its powers shall be in force until the next annual general shareholders’ meeting.

Information about the candidates for the Audit Commission is attached.

Procedure for resolutions to be approved:
Shares owned by the members of MTS OJSC’s Board of Directors or by the Executive Body (the President) are not entitled to vote on this issue.

Resolution shall be approved by simple majority of votes of the shareholders present at the meeting.

Draft resolution: Elect as members of MTS OJSC’s Audit Commission the following persons: (…).

Sixth issue of the agenda: The approval of MTS OJSC’s independent auditor.

The approval of MTS OJSC’s independent auditor for auditing MTS OJSC’s financial and economic activity is submitted for the consideration of general shareholders’ meeting.

An auditor is annually approved by the general shareholders’ meeting and acts until the next annual general shareholders’ meeting.

Under current legislation annual statements of an open joint stock company shall be confirmed by an auditor that has no property interests in the company or the company’s shareholders.

For 2002 MTS OJSC has been audited by CJSC “Deloitte & Touch SIS”.

CJSC “Deloitte & Touch SIS” is proposed by MTS OJSC’s Board of Directors to be approved as MTS OJSC’s auditor.

Procedure for resolutions to be approved:
Resolution shall be approved by simple majority of votes of the shareholders present at the meeting.

Draft resolution: Approve CJSC “Deloitte & Touch SIS” as MTS OJSC’s auditor.

Seventh issue of the agenda: Approval of transaction dealing with granting by MTS OJSC of a guarantee against MTS-Capital LLC obligations concerning issuance, placement and redemption of MTS-Capital LLC non-convertible documentary bearer bonds.

An additional financing is to be obtained in the amount up to five billion roubles as per forecast of flow of funds. To finance MTS OJSC’s day-to-day operation non-convertible documentary bearer bonds of MTS OJSC’s subsidiary MTS-Capital LLC in the amount of five billion roubles guaranteed by MTS OJSC are planned to be placed on MICEX. The approval of transaction dealing with granting by MTS OJSC of a guarantee against MTS-Capital LLC obligations is to be submitted for the consideration of general shareholders’ meeting.

Procedure for resolutions to be approved:
Resolution shall be approved by majority of votes of all shareholders not interested in transaction.

Draft resolution: 

1. Approve the transaction dealing with granting by MTS OJSC of a guarantee against MTS-Capital LLC obligations, in accordance with which MTS OJSC assumes responsibility to Bondholders for MTS-Capital LLC obligations concerning issuance placement and redemption of Bonds, including repayment of the principal amount constituting RUR 5,000,000,000 (five billion) and interests on Bonds in the amount that shall not exceed RUR 2,250,000,000 (two billion two hundred and fifty million) with maturity term up to 1092 days from the date of replacement on conditions set forth in draft Contract of Guarantee. 

2. Entrust MTS OJSC’s President to coordinate and conclude the Contract of Guarantee relating to the performance by MTS-Capital LLC of obligations dealing with the issuance and placement of Bonds at the price and on conditions prescribed by the Contract, and perform all other necessary actions.

Eighth issue of the agenda: Amendments and additions to the Charter of MTS OJS.

In compliance with amendments to the Federal Low “On joint stock companies” joint stock companies are permitted to declare and to pay dividends not only annually but also on the basis of the first quarter, half year and nine months results.

Corresponding amendments and additions shall be made to MTS OJSC’s Charter in connection with the amendments to current legislation mentioned above.

Draft amendments and additions to the Charter of MTS OJSC are attached.

Procedure for resolutions to be approved:
Resolution shall s be approved by simple majority of three forth votes of the shareholders present at the meeting.

Draft resolution: Make amendments and additions to the Charter of MTS OJSC.
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